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Washington, D. C.
1CC Weashington, D. C.
Gentlemen:

Enclosed for recordation under the provisions of 49 USC
11303(a), are the original and nine counterparts of a Security
Agreement dated as of December 1, 1979.

The general description of the raillroad equipment covered by
the enclosed document 1is set forth in Schedule A attached to this
letter and made a part hereof.

The names and addresses of the partles are:

Debtor: Urbandale Palm Beach Development
Corporation No. 2
3440 South Ocean Blvd,
Palm Beach, Florida

Secured Party: The Connectlcut Bank and Trust
Company
One Constitution Plaza
Hartford, Connecticut 06115

The undersigned is the Secured Party mentioned in the
enclosed document and has knowledge of the matters set forth therein.

Please return the original and two counterparts of the
Securlty Agreement to Gary Green, Esq., Chapman and Cutler, 111 West
Monroe Street, Chicago, Illinois 60603.

Also enclosed 1s a check in the amount of $50.00 covering
the required recording fee.

Very truly yours,

@;¢L6cnjx;¢7nﬁl%-/" ;7 fappAlen_

THE CONNECTICUT BANK AND TRUST

COMPANY
T Lz ;;2;9??*”
By o ‘Z%/ 7~

SECURED PARTY AS AFORESAID

Enclosures



DESCRIPTION OF EQUIPMENT

Identifying
Mark and
Number of Numbers (Both
Items Description Inclusive)
19 Insulated Railroad BCDX 453, 454, 456,
Tank Cars Manufactured 458, 468, 472, 474,
by Richmond Tank Car 477, 478, 480, 486,

Company 487, 488, 489, 490,
| ﬁ91,\u92, 497, and
99
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SECURITY AGREEMENT-TRUST DEED

Dated as of December 1, 1979

FROM

URBANDALE PALM BEACH DEVELOPMENT
CORPORATION NO. 2

DEBTOR

TO

THE CONNECTICUT BANK AND TRUST COMPANY
SECURED PARTY

(Borden No. 79-1)
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SECURITY AGREEMENT~-TRUST DEED

THIS SECURITY AGREEMENT-TRUST DEED dated as of December 1,
1979 (the "Security Agreement") from URBANDALE PALM BEACH DEVELOPMENT
CORPORATION NO. 2, a Florida corporation (the "Debtor"), whose
post office address 1s 3440 South Ocean Blvd., Palm Beach, Florida,
to THE CONNECTICUT BANK AND TRUST COMPANY, a Connectlcut corporation,
whose post office address 1s One Constitution Plaza, Hartford,
Connecticut 06115, as trustee (the "Security Trustee" or the
"Secured Party").

RECITALS:

A. The Debtor is the owner of the insulated railroad tank
cars described in Appendix 1 hereto (collectively, the "Equipment")
and individually an "Item" or "Item of Equipment") manufactured
by Richmond Tank Car Company (the "Manufacturer"). The Equipment
has been leased pursuant to the Rallcar Equipment Lease dated as
of February 22, 1979 (the "Lease") between the Debtor, as lessor,
and Borden Chemical, Division of Borden, Inc., a New Jersey
corporation, as lessee (the "Lessee").

B. The Institutional investors named 1n Schedule I to
the Note Agreements referred to below (the "Purchasers") have
entered into separate Note Agreements, each dated as of August 1,
1979 (the "Note Agreements"), providing for the commltment of
the Purchasers to purchase on or before December 30, 1979 the
10% Secured Notes (the "Notes") of the Debtor due 1980-1992 in
such aggregate principal amount as to provide not more than 77%
of the Lessor's Cost (as defined in the Lease) of the Equipment
and in any case not exceeding $925,816 in aggregate principal
amount, such Notes expressed to bear interest at the rate of 10%
per annum prior fo maturlity and to mature in one installment of
interest only payable on January 1, 1980, followed by twenty-three
substantially equal semlannual installments, including principal
and interest, commencing July 1, 1980, with a final installment
of all unpaid principal and accrued interest payable on January
1, 1992, and to be otherwise substantially in the form attached
as Exhibit Al or A2 to the Note Agreements.

C. The Notes and all principal thereof and interest
thereon and all additional amounts and other sums at any time due
and owing from or required to be pald by the Debtor under the
terms of the Notes, this Security Agreement or the Note Agreements
are hereinafter sometimes referred to as "indebtedness hereby secured".

D. All of the requirements of law have been fully
complied with and all other acts and things necessary to make this
Security Agreement a valid, binding and legal instrument for the
security of the Notes have been done and performed.



SECTION 1. GRANT OF SECURITY.

The Debtor in consideration of the premlises and of the
sum of Ten Dollars received by the Debtor from the Secured Party
and other good and valuable consideration, receipt whereof 1is
hereby acknowledged, and in order to secure the payment of the
principal of and interest on the Notes according to their tenor
and effect, and to secure the payment of all other indebtedness
hereby secured and the performance and observance of all covenants
and conditions in the Notes and in this Securlty Agreement and in
the Note Agreements contained, does hereby convey, warrant, mortgage,
assign, pledge and grant the Secured Party, its successors in trust
and assigns, a security interest in, all and singular of the
Debtor's right, title and interest in and to the properties, rights,
Interests and privileges described 1n Sections 1.1 and 1.2 hereof
(all of which properties hereby mortgaged, assigned and pledged or
intended so to be are hereinafter collectively referred to as the
"Collateral). :

1.1. Eqguipment Collateral. Collateral 1includes the
Equipment leased and delivered under the Lease, together with
all accessories, equipment, parts and appurtenances appertaining or
attached to any of the Equipment hereinabove described, whether now
owned or hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accessions and
accumulations to any and all of said Equipment, together with all
the rents, issues, income, profits and availls therefrom.

l.2. Rental Collateral. Collateral also includes the
Lease and all rents and other sums due and to become due thereunder,
including any and all extenslons or renewals thereof insofar as the
same cover or relate to the Equipment; it being the intent and
purpose hereof that the assignment and transfer to the Secured
Party of sald rents and other sums due and to become due under the
Lease shall be effective and operative immediately and continue in
full force and effect and the Secured Party shall have the right to
collect and recelve said rents and other sums for application in
accordance with the provisions of Section 4 hereof at all times
during the period from and after the date of execution hereof as
stated in the acknowledgments annexed hereto until the 1indebtedness
hereby secured has been fully pald and discharged.

l.3. Limitations to Securlity Interest. The securlty
interest granted by thils Section 1 1s subject to the following
liens, charges and encumbrances (hereinafter called "Permitted
Encumbrances"): (a) the right, title and interest of the Lessee
under the Lease, and (b) the lien of current taxes and assessments
not in default (but only if such taxes are entitled to priority as
a matter of law) or, if delinquent, the validity of which 1is belng
contested in good faith at the Lessee's or the Company's cost by
appropriate legal proceedings which shall operate to prevent the
collectlon thereof or other realization thereon or sale or forfeiture
of the Collateral or any part thereof, (c) the Lessee's right to
sums expended for modification of the Equipment pursuant to Section
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9(e) of the Lease, which right shall be subordinate to the security
Interest granted hereln.

l.4. Duration of Security Interest. The Secured Party,
its successors in trust and assigns shall have and hold the
Collateral forever; provided always, however, that such security
Interest 1s granted upon the express condition that 1f the Debtor
shall pay or cause to be paid all the indebtedness hereby secured
and shall observe, keep and perform all the terms and conditlons,
covenants and agreements herein and in the Note Agreements and the
Notes contained, then these presents and the estate hereby granted
and conveyed shall cease and thils Security Agreement shall become
null and void; otherwise, to remain in full force and effect.

SECTION 2. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Debtor covenants, warrants and agrees as follows:

2.1. Debtor's Duties. The Debtor covenants and agrees
well and truly to perform, abide by and to be governed and restricted
by each and all of the terms, provisions, restrictions, covenants and
agreements set forth in the Note Agreements, and in each and every
supplement thereto or amendment thereof which may at any time or from
time to time be executed and delivered by the partles thereto or
thelr successors and assigns, to the same extent as though each and
all of said terms, provisions, restrictions, covenants and agreements
were fully set out hereln and as though any amendment or supplement
to the Note Agreements were fully set out in an amendment or
supplement to thls Security Agreement.

2.2. Warranty of Title. The Debtor has the right, power
and authority to grant a security interest in the Collateral to the
Secured Party for the uses and purposes herein set forth; and the
Debtor will warrant and defend the title to the Collateral against
all c¢laims and demands of persons claiming by, through or under the
Debtor (excepting only the right, title and interest of the Lessee
under the Lease and of persons claiming by, through or under the
Lessee and any lien or interest to be released pursuant to Section
3.7 of the Note Agreement). Without limiting the foregolng, there 1s
no financing statement in which the Debtor 1s named as or which the
Debtor has filed, as debtor, now on file in any public office covering
any of the Collateral, excepting the financing statements filed or to
be filed in respect of and for the security interest provided for
herein.

2.3. Further Assurances. The Debtor will, at its own
expense, do, execute, acknowledge and deliver all and every further
acts, deeds, conveyances, transfers and assurances necessary or
proper for the perfection of the security interest belng herein
provided for in the Collateral, whether now owned or hereafter
acquired. The Secured Party may at any time fille flnancing
statements with respect to the Collateral without the signature
of the Debtor. Without limiting the foregoing but in furtherance
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of the securlty interest hereln granted in the rents and other sums
due and to become due under the Lease, the Debtor covenants and
agrees that it will notify the Lessee of such assignment and direct
the Lessee to make all payments of such rents and other sums due and
to become due under the Lease directly to the Secured Party.

2.4. After-Acquired Property. Any and all property
described or referred to 1n the granting clauses hereof which is
hereafter acquired by the Debtor shall 1pso facto, and without any
further conveyance, assignment or act on the part of the Debtor or
the Secured Party, become and be subject to the security interest
herein granted as fully and completely as though specifically
described herein, but nothing in this Section 2.4 contained shall
be deemed to modify or change the obligation of the Debtor under
Section 2.3 hereof.

2.5. Recordation and Filing. The Debtor wlll cause this
Security Agreement and all supplements hereto, the Lease and all
supplements thereto, and all financing and continuation statements
and similar notices required by applicable law, at all times to be
kept, recorded and filed at its own expense with the Interstate Com-
merce Commlssion, and in such manner and in such places as may subse-
guently be required by law in order fully to preserve and protect
the rights of the Secured Party hereunder, and will at its own
expense furnish to the Secured Party promptly after the execution
and delivery of this Security Agreement and of each supplemental
security agreement and of each relocation of Equlipment of which
the Debtor has received notice from the Lessee, an opinion of
counsel stating that in the opinion of such counsel this Security
Agreement or such supplement (or a financing statement in respect
thereof), as the case may be, has been properly recorded or filed
for record so as to make effective of record the security interest
intended to be created hereby, and stating the requirements of
appllcable law with respect to the re-recording or refiling of
thils Security Agreement and of each supplemental securlty agreement
(or continuation statements or similar notice thereof to the
extent permitted or required by applicable law) prior to the
final maturity date of the Notes in order to maintain the lien
and security interest granted thereunder in full force and effect
as agalnst creditors of and purchasers from the Debtor.

2.6. Modification of the Lease. The Debtor will not:

(a) declare a default or exercise the remedies
of the lessor under, or terminate, modify or accept
a surrender of, or offer or agree to any termination,
modification, surrender or termination of, the Lease
(except as otherwise expressly provided in Section 3.2
hereof) or by affirmative act consent to the creation
or existence of any security interest or other lien
to secure the payment of indebtedness upon the
leasehold estate created by the Lease or any part
thereof;




(b) receive or collect or permit the receipt or
collection (except by the Secured Party hereunder) of
any rental payment under the Lease prior to the date
for payment thereof provided for by the Lease or
assign, transfer or hypothecate (other than to the
Secured Party hereunder) any rent payment then due
or to accrue in the future under the Lease in
respect of the Equipment; or

(e) sell, mortgage, transfer, assign or
hypothecate (other than to the Secured Party here-
under, or as permitted by Section 7.1 of the
Note Agreement or pursuant to the terms of
Section 4.1 hereof) its interest in the Equipment
or any part thereof or in any amount to be received
by 1t from the use or disposition of the Equipment.

2.7. Power of Attorney in Respect of the Lease. The
Debtor does hereby irrevocably constitute and appoint the Secured
Party, 1its true and lawful attorney with full power of substitution,
for 1t and 1n 1fs name, place and stead, upon the occurrence of an
event of default described in Sectlon 5.1 hereof and so long as such
default shall continue, to ask, demand, collect, recelve, receipt
for, sue for, compound and give acquittance for any and all rents,
income and other sums which are assigned under Section 1.1 and
Section 1.2 hereof with full power to settle, adjust or compromlse
any claim thereunder as fully as the Debtor could 1tself do, and
to endorse the name of the Debtor on all commercial paper given in
payment or 1n part payment thereof, and in 1its discretion to fille
any claim or take any other action or proceedings, either in its
own name or in the name of the Debtor or otherwise, which the
Secured Party may deem necessary or appropriate to protect and
preserve the right, title and interest of the Secured Party in
and to such rents and other sums and the security intended to be
afforded hereby.

2.8. Limitation on Prepayment. Except to the extent
expressly provided for in this Security Agreement, the Debtor agrees
that the Notes shall not be subject to prepayment or redemption in
whole or in part at the option of the Debtor prior to the expressed
maturlity date thereof.

2.9. Notice of Default. The Debtor further covenants and
agrees that it wlll give the Secured Party and the Purchasers prompt
wrltten notice of any lien, charge or encumbrance which shall be
asserted, levled or imposed on the property (other than liens
permitted by Section 1.3 hereof or Section 11 of the Lease) and of
any event or condition constituting an Event of Default under the
Lease 1f the Debtor has actual knowledge of such event or condition.

2.10. Maintenance of Corporate Existence. The Debtor
will preserve and keep 1n full force and effect its corporate
exlstence, rights and franchlses and all licenses and permilts
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necessary to the performance of its obligations hereunder, except
as otherwlise provided in Section 2.1l1 hereof.

2.11. Restrictions on Mergers, Consolidations and Sales
of Assets. The Debtor wlill not sell, lease, transfer or otherwilse
dispose of all or a substantial portion of its corporate property
or assets to any person, firm or corporation or consolidate with or
merge into any other corporation or permlt another corporation to
merge into it unless (1) the successor formed by or resulting from
such consolidation or merger or to which such sale, lease or other
disposition shall have been made shall be a solvent corporation
organized under the laws of the United States of America or a state
thereof or the District of Columbia; (11) such successor corporation
(if other than the Debtor) shall assume all of the Debtor's
obligations under this Security Agreement, the Notes, the Note
Agreements and the Lease; and (i1i) immediately after such merger,
sale, lease or other disposition, such successor corporation shall
not be in default in the performance or observance of any of the
covenants, agreements or conditions contained in the Note Agreements,
this Security Agreement or the Lease.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

3.1. Posgsession of Collateral. While the Debtor is not
in default hereunder 1t shall be suffered and permitted to remain
in full possession, enjoyment and control of the Equipment and to
manage, operate and use the same and each part thereof with the
rights and franchises appertaining thereto, provided always that
the possession, enjJoyment, control and use of the Equipment shall
at all times be subject to the observance and performance of the
terms of this Security Agreement. It 1s expressly understood that
the use and possession of the Equipment by the Lessee under and
subject to the Lease shall not constitute a violation of this
Section 3.1. :

3.2. Release of Property. So long as no default referred
to in Section 16 of the Lease has occurred and 1s continuilng to
the knowledge of the Secured Party, the Secured Party shall execute
a release 1in respect of any Item of Equlpment designated by the
Lessee for settlement pursuant to Section 12 or Section 16 of the
Lease upon recelpt from the Lessee or the Debtor of written notice
designating the Item of Equipment in respect of which the Lease
will terminate and the recelpt from the Lessee of the Casualty
Value payment or the Termlnation Value payment, as the case may be,
for such Equlipment in compliance with Section 12 or Section 18
of the Lease, respectilively.

3.3. Release of Equipment - Consent of Noteholders. 1In
addition to the sale, exchange or resale pursuant to the foregoing
Section 3.2, the Debtor may sell or otherwlse dispose of any
Equipment then subjJect to the lien of this Security Agreement, and
the Secured Party shall release the same from the llen hereof to
the extent and on the terms and upon compllance with the conditlons
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provided for in any written consent given thereto at any time or
from time to time by the holder or holders of the indebtedness
hereby secured.

3.4. Protection of Purchaser. No Purchaser in good faith
of property purporting to be released hereunder shall be bound to
ascertaln the authority of the Secured Party to execute the release,
or to ingquire as to any facts required by the provisions hereof for
the exercise of such authority; nor shall any purchaser, in good
faith, of any item or unit of the mortgaged property be under obliga-
tion to ascertain or inquire into the conditions upon which any such
sale 1s hereby authorized.

3.5. Retirement of Debt on Early Termlnation. In the
event that Lessee exercises 1its rights of early termination under
Section 18 of the Lease, the Company will not exercise its option
to reject the highest Qualifying Bid and release the Items of
Equipment effected by the exercise of the termination right, unless
(1) the Company shall have paid to the Purchasers on or prior to the
Termination Date an amount equal to the "Present Value of Rents for
Equipment" (as defined in Section 4.3 hereof) for the Equipment
then subject to early termination or (i1) the Company shall have
made such other arrangements to adequately secure the Notes as the
Purchasers shall agree to in writing.

SECTION 4. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS
RECEIVED BY THE SECURED PARTY.

4.1. Application of Rents. As more fully set forth in
Section 1.2 hereof, the Debtor has hereby granted to the Secured
Party a security interest in rents, issues, profits, income and
other sums due and to become due under the Lease in respect of the
Equipment as security for the Notes. So long as no event of default
as defined in Section 5 hereof has occurred and is continuing:

(a) The amounts from time to time received
by the Secured Party which constitute payment of
the installments of Basic Rent under the Lease
shall be applied first, to the payment of the
installments of principal and interest (and in
each case first to interest and then to principal)
on the Notes which have matured or will mature on
or before the due date of the installments of
Basic Rent which are received by the Secured Party
(such application to be deemed to have been made as
of the date such amounts are recelved by the Secured
Party), and then the balance, if any, of such amounts
shall be pald to or upon the order of the Debtor.

(b) The amounts from time to time received by
the Secured Party whlch constitute settlement by the
Lessee of the "Casualty Value" or "Termlnatlion Value"
for any Item of Equipment pursuant to Section 12 or

-7~



Section 18 of the Lease, respectively, shall be paid
and applled on the Notes, all 1n such manner and in
such amounts so that after giving effect to such
application and the release of such Item of Equlpment
from the Lease and the lien of thils Security Agreement:

(1) +the aggregate principal amount
remaining unpaid on the Notes does not exceed
the "Present Value of Rents for Equlpment" as
hereinafter defined 1n respect of all remaining
Items of Equipment which then remain subject to
the Lease and the securlty interest of this
Securilty Agreement; and

(11) each of the remaining installments
of the Notes shall be reduced in the proportion
that the principal amount of the prepayment bears
to the unpald principal amount of the Notes
immediately prilor to the prepayment.

Any amounts in excess of the "Present Value of Rents for Equlpment"
as hereinafter defined in respect of any Item of Equipment for
which settlement 1s made by the Lessee pursuant to Section 12 or
Section 18 of the Lease shall be released to or upon the order of
the Debtor.

(c) The amounts received by the Secured Party
from time to time which constitute proceeds of casualty
insurance maintalned by the Lessee in respect of the
Equipment, shall be held by the Secured Party as a
part of the Collateral and shall be applied by the
Secured Party from time to tlime to any one or more
of the following purposes:

(1) So long as no Event of Default has
occurred and 1s continuing to the knowledge of
the Secured Party, the proceeds of such lnsurance
shall, if the Item of Equipment 1s to be repaired,
be released to the Debtor to relmburse the
Lessee for expenditures made for such repalr
upon receipt by the Secured Party of a
certificate of an authorized officer of the
Lessee to the effect that any damage to such
Item in respect of which such proceeds were
pald has been fully repaired; and

(11) If the insurance proceeds shall not
have been released to the Debtor pursuant to the
preceding paragraph (i) within 180 days from the
recelpt thereof by the Secured Party, or if within
such period the Lessee shall have notified the
Secured Party 1in writing that the Lease is to be
terminated in respect of such Item in accordance
with the provisions of Section 12 of the Lease,
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then so long as no Event of Default hereunder

has occurred and is continuing to the knowledge of
the Secured Party, the insurance proceeds shall be
applied by the Secured Party as follows:

(A) PFirst, to the prepayment of the
Notes, all in the manner and to the extent
provided for by Section 4.1(b) hereof; and

(B) Second, the balance, if any, of
such insurance proceeds held by the Secured
Party after making the applications provided
for by the preceding subparagraph (A) shall
be released to or upon the order of the Debtor
on the date of such prepayment of the Notes.

4.2, Multiple Notes. If more than one Note 1s outstanding
at the time any application is made pursuant to Section 4.1, the
application shall be made on all outstanding Notes ratably and in
accordance with the principal amount remaining unpaid thereon and
on the installments of each Note, respectively, in the manner
provided for by Section 4.1.

4.3. Present Value of Rents for Equipment. The term
"Present Value of Rents for Equipment" for the Equipment shall mean
as of any date an amount equal to the aggregate Basic Rent payments
in respect of such Equlpment reserved for the balance of the term
originally provided for in the Lease and remaining unpald as of
the close of business on such date, discounted on the basis of
a 10% per annum interest factor computed semiannually to the
respective dates on which the Basic Rent payments are payable for
such Equipment, with all such discounts to be computed on the
basis of a 360-day year of twelve 30-day months.

4.4, Default. If an event of default referred to in
Sectlion 5 hereof has occurred and is continuing, all amounts received
by the Secured Party pursuant to Section 1.2 hereof shall be applied
in the manner provided for in Section 5 in respect of proceeds and
avalls of the Collateral.

SECTION 5. DEFAULTS AND OTHER PROVISIONS.

5.1. Events of Default. The term "Event of Default" for
all purposes of this Security Agreement shall mean one or more of
the following:

(a) Default in payment of an installment of
the principal of, or interest on, any Note when and
as the same shall become due and payable, whether at
the due date thereof or at the date fixed for prepay-
ment or by acceleration or otherwise, and any such
default shall continue unremedied for more than fifteen
days; or
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(b) An Event of Default as set forth in
Section 16 of the Lease; or

(e) Default by the Debtor in the due observance
or performance by the Debtor of any covenant or
agreement (other than payments described in clause
(a) above) either under this Security Agreement
or any Note Agreement, and such default shall continue
unremedled for thirty calendar days after notice
thereof to the Debtor from the Secured Party or
the holder of any Note; or

(d) Any representation or warranty made herein,
in the Lease or in any Note Agreement or in any
report, certificate, financlal or other statement
furnished in connection with this Securlty Agreement,
the Lease or any Note Agreement, or the transactions
contemplated therein shall prove to have been false
or misleading in any material respect when made or
furnished; or

(e) Any claim, lien or charge (other than the
Lease and liens, charges and encumbrances which the
Lessee 1s obligated to discharge under the Lease)
shall be asserted against or levied or imposed
upon the Equipment which is prior to or on a parity
with the security interest granted hereunder, and
such claim, lien or charge shall not be discharged
or removed within thirty calendar days after written
notice from the Secured Party or the holder of any
Note to the Debtor and the Lessee demanding the
discharge or removal thereof; or

(f) The Debtor becomes insolvent or bankrupt
or admits in writing its inability to pay its
debts as they mature, or makes an assignment for
the beneflt of creditors or applies for or consents
to the appointment of a trustee or recelver for the
Debtor or for the major part of 1ts property;

(g) A trustee or recelver is appointed for the
Debtor or for the major part of its property and is
not discharged within 30 days after such appointment; or

(h) Bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings, or other pro-
ceedings for relief under any bankruptcy law or similar
law for the relief of debtors, are instituted by or
against the Debtor and, if instituted against the
Debtor, are consented to or are not dismissed within
30 days after such institution.

5.2. Secured Party's Rights. The Debtor agrees that
when any "event of default" as defined in Section 5.1 has occurred
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and 1s contlinuing, but subject always to Section 7 hereof, the
Secured Party shall have the rights, options, duties and remediles

of a secured party, and the Debtor shall have the rights and duties

of a debtor, under the Uniform Commercial Code of Connecticut (regard-
less of whether such Code or a law similar thereto has been enacted
in a jurisdiction wherein the rights or remedles are asserted) and
wilthout 1imiting the foregolng, the Secured Party may exerclise any
one or more or all, and in any order, of the remedles hereilnafter

set forth, it being expressly understood that no remedy hereln
conferred is intended to be exclusive of any other remedy or remedles;
but each and every remedy shall be cumulative and shall be in
addition to every other remedy glven herein or now or hereafter
existing at law or in equity or by statute:

(a) The Secured Party may, and upon the written
request of the holders of 25% of the principal amount
of the Notes then outstanding shall, by notice in
writing to the Debtor declare the entire unpaild balance
of the Notes to be immedlately due and payable, and
thereupon all such unpaid balance, together with all
accrued interest thereon, shall be and become
immediately due and payable;

(b) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured
Party personally or by agents or attorneys, shall have
the right (subject to compliance with any applicable
mandatory legal requirements) to take immediate
possession of the Collateral, or any portion thereof,
and for that purpose may pursue the same wherever it
may be found, and may enter any of the premises of the
Debtor, with or without notice, demand, process of law
or legal procedure, and search for, take possession of,
remove, keep and store the same, or use and operate or
lease the same until sold;

(e) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured
Party may, if at the time such action may be lawful
and always subject to compliance with any mandatory
legal requirements, eilther with or without taking
possession and elther before or after takling posses-
sion, and without instituting any legal proceedings
whatsoever, and having first given notice of such
sale by registered mall to the Debtor once at least
ten days prior to the date of such sale, and any
other notice which may be required by law, sell and
dispose of sald Collateral, or any part thereof, at
public auction to the highest bidder, in one lot as
an entirety or in separate lots, and either for cash
or on credit and on such terms as the Secured Party
may determine, and at any place (whether or not it
be the locatlon of the Collateral or any part thereof)
designated in the notice above referred to. Any such
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sale or sales may be adjourned from time to time by
announcement at the time and place appointed for such
sale or sales, or for any such adjourned sale or sales,
without further published notice, and the Secured Party
or the holder or holders of the Notes, or of any
interest therein, may bid and become the purchaser

at any such sale;

(d) The Secured Party may proceed to protect
and enforce this Security Agreement and sald Notes by
sult or sults or proceedings in equity, at law or in
bankruptcy, and whether for the specific performance
of any covenant or agreement hereiln contalned or in
execution or aid of any power herein granted, or for
foreclosure hereunder, or for the appolntment of a
receilver or recelvers for the mortgaged property or
any part thereof, or subject to the provisions of
Section T hereof, for the recovery of Judgment for
the indebtedness hereby secured or for the enforce-
ment of any other proper, legal or equitable remedy
avallable under appllicable law; and

(e) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured
Party may proceed to exercise all rights, privileges
and remedies of the Lessor under the Lease, and may
exerclse all such rights and remedies either 1in the
name of the Secured Party or in the name of the Debtor
for the use and beneflt of the Secured Party.

5.3. Certain Rights of the Debtor on the Occurrence of an
Event of Default Under the Lease. Except as herelnafter provided,
if an Event of Default under the Lease of which the Secured Party
has knowledge shall have occurred and be continuing the Secured
Party shall, prior to exerclsing any remedy or remedlies pursuant to
Section 5.2 hereof, give the Debtor not less than 10 days' prior
written notice of the date (the "Enforcement Date") on which the
Secured Party will exercise such remedy or remedies. If an Event
of Default under the Lease shall have occurred and be continuing,
the Debtor shall have the followlng rights hereunder:

(a) Right to Cure. In the event of the occur-
rence of an Event of Default 1n respect of the
payment of Basic Rent and/or Casualty Value under
the Lease on the day the same becomes or become due
and payable (unless there shall have occurred and be
continulng any Event of Default under the Lease
other than a failure to make such payment), the
Debtor may, prior to the Enforcement Date, pay to
the Secured Party an amount equal to any principal
and interest (including interest, if any, on overdue
payments of principal and interest) then due and
payable on the Notes, including, in the case of such
Casualty Value nonpayment, the amount of the pre-
payment due pursuant to Section 4.1(b) hereof, and
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such payment by the Debtor shall be deemed to cure
any Event of Default under the Lease which would
otherwlse have arisen on account of such nonpayment
by the Lessee under the Lease; provided, however,
that the Debtor may not exercise such right in
respect of more than two consecutlve Basic Rent
payment defaults or in any event more than a total
of four times throughout the term of the Lease.

Except as hereinafter in this Section 5.3(a)
provided, the Debtor shall not, by exercising the
right to cure any such Event of Default, obtain any
lien, charge or encumbrances of any kind on any of
the Collateral for or on account of costs or expenses
incurred in connection with the exercise of such
right nor shall any claims of the Debtor against the
Lessee or any other party for the repayment of such
costs or expenses impalr the prior right and security
interest of the Secured Party in and to the Collateral.
Upon such payment by the Debtor of the amount of
principal and interest then due and payable on the
Notes, the Debtor shall be subrogated to the rights
of the Secured party in respect of the Basic Rent
or Casualty Value, as the case may be, whilch was
overdue at the time of such payment and interest
payable by the Lessee on account of 1ts being overdue,
and therefore, if no other Event of Default shall
have occurred and be continulng and if all principal
and interest payments due on the Notes have been
paid at the time of receipt by the Secured party of
such Baslc Rent or Casualty Value, as the case may
be, the Debtor shall be entitled to recelve such
Basic Rent or Casualty Value, as the case may be,
and such interest upon receipt thereof by the Secured
Party; provided that (1) in the event the principal
and interest on the Notes shall have become due and
payable pursuant to Section 5.2(a) hereof, such
subrogration shall, until principal of and interest
on all Notes shall have be paid in full, be
subordinate to the rights of the Secured Party in
respect of such payment of Basic Rent or Casualty
Value, as the case may be, and such interest on such
overdue Baslc Rent or Casualty Value, as the case
may be, prior to receipt by the Debtor of any amount
pursuant to such subrogation, and (ii) the Debtor
shall have not be entitled to seek to recover any
such payment (or any payment in lieu thereof) except
pursuant to the foregoling right of subrogation.

(b) Option to Prepay Notes. If an Event of
Default under the Lease shall have occurred and be
continuing, whether or not the Debtor shall then
have the right to cure an Event of Default under
the Lease pursuant to Section 5.3(a) above, the
the Debtor may at its option prepay the Notes,
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without premium or penalty, by payment of the
entire unpaid princlpal amount thereof, together
with accrued interest thereon to the date of pre-
payment.

5.4, Acceleration Clause. In case of any sale of the
Collateral, or of any part thereof, pursuant to any Jjudgment or
decree of any court or otherwlse in connection with the enforcement
of any of the terms of this Security Agreement, the principal of
the Notes, if not previously due, and the interest accrued thereon,
shall at once become and be immediately due and payable; also, in
the case of any such sale, the purchaser or purchasers, for the
purpose of making settlement for or payment of the purchase price,
shall be entitled to turn in and use the Notes and any claims for
interest matured and unpaid thereon, in order that there may be
credited as paid on the purchase price the sum apportionable and
applicable to the Notes 1lncluding principal and interest thereof
out of the net proceeds of such sale after allowing for the
proportion of the total purchase price required to be paid in
actual cash.

5.5. Effect of Sale. Any sale, whether under any power
of sale hereby given or by virtue of Jjudicial proceedings, shall
operate to divest all right, title, interest, claim and demand
whatsoever, elther at law or in equity, of the Debtor in and to the
property sold, shall be a perpetual bar, both at law and in equity,
against the Debtor, its successors and assigns, and against any and
all persons claiming the property sold or any part thereof under,
by or through the Debtor, its successors or assigns (subject,
however, to the then existing rights, 1f any, of the Lessee under
the Lease).

5.6. Walver by Debtor. To the extent permitted by law,
the Debtor covenants that 1t wlll not at any time insist upon or
plead, or in any manner whatever claim or take any benefit or
advantage of, any stay or extension law now or at any time hereafter
in force, nor claim, take, nor insist upon any benefit or advantage
of or from any law now or hereafter in force providing for the
valuation or appraisement of the Collateral or any part thereof
prior to any sale or sales thereof to be made pursuant to any
provision herein contained, or to the decree, judgment or order of
any court of competent Jurisdiction; nor, after such sale or sales,
clalm or exercise any right under any statute now or hereafter
made or enacted by any state or otherwise to redeem the property so
sold or any part thereof, and, to the full extent legally permitted,
hereby expressly walves for itself and on behalf of each and every
person, except decree or Judgment creditors of the Debtor acquiring
any interest in or title to the Collateral or any part thereof
subsequent to the date of this Security Agreement, all benefit and
advantage of any such law or laws, and covenants that 1t will not
invoke or utllize any such law or laws or otherwise hinder, delay
or lmpede the execution of any power hereiln granted and delegated
to the Secured Party, but will suffer and permit the execution of
every such power as though no such power, law or laws had been made
or enacted.
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5.7. Application of Sale Proceeds. The purchase money
proceeds and/or avails of any sale of the Collateral, or any part
thereof, and the proceeds and the avails of any remedy hereunder
shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses
of foreclosure or suit, 1f any, and of such sale,
and of all proper expenses, liabllity and advances,
including legal expenses and attorneys' fees,
incurred or made hereunder by the Secured Party,
or the holder or holders of the Notes and of all
taxes, assessments or liens superior to the lien
of these presents, except any taxes, assessments
or other superior lien subject to whlch said sale
may have been made;

(b) Second, to the payment to the holder or
holders of the Notes of the amount then owing or
unpaid on the Notes for principal and interest;
and 1in case such proceeds shall be insufficient
to pay in full the whole amount so due, owing or
unpald upon the Notes, then ratably according
to the aggregate of such principal and the accrued
and unpaid interest and with application on each
Note to be made, first, to the unpald interest
thereon, and second, to unpaid principal thereof;
such application to be made upon presentation
of the several Notes, and the notation thereon of
the payment, if partially paid, or the surrender and
cancellation thereof, if fully paid; and

(¢) Third, to the payment of the surplus, if
any, to the Debtor, its successors and assigns, or to
whosoever may be lawfully entltled to receive the
same. ,

5.8. Discontinuance of Remedies. In case the Secured
Party shall have proceeded to enforce any right under this Security
Agreement by foreclosure, sale, entry or otherwise, and such
proceedings shall have been dlscontilnued or abandoned for any reason
or shall have been determined adversely, then and 1ln every such case
the Debtor, the Secured Party and the holders of the Notes shall be
restored to thelr former posltions and rights hereunder with respect
to the property subject to the security interest created under this
Securlity Agreement.

5.9. Cumulative Remedies. No delay or omission of the
Secured Party or of the holder of any Note to exerclise any right
or power arising from any default on the part of the Debtor, shall
exhaust or impailr any such right or power or prevent its exercise
during the continuance of such default. No walver by the Secured
Party, or the holder of any Note, of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect any
subsequent default, or to impailr the rights resulting therefrom
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except as may be otherwlise provided herein. No remedy hereunder 1is
intended to be exclusive of any other remedy but each and every
remedy shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise exlsting; nor shall the giving,
taking or enforcement of any other or additional security, collateral
or guaranty for the payment of the indebtedness secured under this
Security Agreement operate to prejudice, walve or affect the security
of this Security Agreement or any rights, powers or remedles here~
under, nor shall the Secured Party or holder of any of the Notes

be required to first look to, enforce or exhaust such other or
additional security, collateral or guaranties.

5.10. Walvers, Consents and Amendments to Security
Agreement and Notes. Compliance with any term, covenant, agreement
or condition of this Security Agreement may be waived (either
generally or 1in a particular instance and either retroactively or
prospectively), 1f the Secured Party shall have obtained the consent
in writing of the holders of not less than 66-2/3% in aggregate
principal amount of outstanding Notes; provided, however, that
without the written consent of the holders of all of the Notes then
outstanding no such waiver, modification, alteration or amendment
shall be effective against the holder of any Note without his
consent to change the obligation of the Debtor in respect of the
amount or time of payment of the principal or interest on any Note
then outstanding as set forth therein, or to reduce the percentage
in principal amount of the Notes required to approve any such
amendment, or to subordinate the Notes or the lien and securilty
interest created by this Security Agreement in favor of other
creditors of the Debtor, or to modify the requirement of pro rata
payment to the holders of the Notes as hereiln provided and no such
walver shall be effective against the Secured Party without its consent
to modify 1ts rights and dutiles hereunder. This Security Agreement
and the Notes may also be amended from time to time by agreements
expressly amending the same, which agreements, when duly executed by
the Debtor may be executed by the Secured Party:

(a) to the extent permitted hereby and not
inconsistent herewith, to subject other property
to the lien and security interest hereof, to add
further covenants and conditions to be observed
by the Debtor for the further security of the
holders of the Notes, to conform to the require-
ments of the Trust Indenture Act of 1939 and
regulations thereunder as the same may from time
to time be amended, or to cure any ambigulty or
to correct any defective or inconsistent provislons
herein or in any such amendment contained, but 1in
each case only after fifteen days' prior written
notice has been sent to the holders of all of the
Notes; and

(b) wupon recelpt of the written consent of
the holders of not less than 66~2/3% in aggregate
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principal amount of the Notes then outstanding, to
make any other changes in the provisions of thils
Security Agreement and/or the Notes, but no such
amendment shall be effective against the holder of
any Note without his consent to change the oblliga-
tion of the Debtor in respect of the amount of time
of payment of the principal or interest on any Note
then outstanding as set forth therein, or to

reduce the percentage in principal amount of the
Notes required to approve any such amendment, or

to subordinate the Notes or the lien and security
interest hereof in favor of other creditors of

the Debtor, or to modify the requirement of pro
rata payment to the holders of the Notes as hereln
provided and no such amendment shall be effective
against the Secured Party without 1ts consent to
modify its rights and duties hereunder.

Executed or true and correct copies of any walver or consent
effected pursuant to the provisions of this Section 5.7 shall be
delivered by the Debtor to each holder of outstanding Notes
forthwith followling the date on which the same shall have been
executed and delivered by the holder or holders of the requisite
percentage of outstanding Notes. The Debtor will not, directly
or indirectly, pay or cause to be paid any remuneration, whether
by way of supplemental or additional interest, fee or otherwise,
to any holder of the Notes as consideration for or as an inducement
to the entering into by any holder of the Notes of any waiver or
amendment of any of the terms and provisions of this Security
Agreement unless such remuneration is concurrently paid, on the
same terms, ratably to the holders of all of the Notes then
outstanding. :

SECTION 6. THE TRUSTEE.

The Security Trustee accepts the frusts hereunder and agrees
to perform the same, but only upon the terms and conditions hereof,
including the following, to all of which the Debtor and the respective
holders of the Notes at any time outstanding by thelr acceptance
thereof agree:

6.1l. Duties of Security Trustee. The Security Trustee
undertakes (1) except while an Event of Default actually known to the
Security Trustee shall have occurred and be continuing, to perform
such duties and only such duties as are specifically set forth in this
Security Agreement, (i1) upon the failure of the Lessee to make any
rental payment or other payment when due, to give the Debtor and the
holders of all the Notes telegraphic notice, confirmed in writing,
of such failure within two business days of the date such payment
was due, and (i1ii) while an Event of Default actually known to the
Security Trustee shall have occurred and be continuing, to exercise
such of the rights and powers as are vested in it by this Security
Agreement and to use the same degree of care and skill in its exercilse
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as a prudent man would exerclse or use under the clrcumstances in
the conduct of his own affairs.

The Security Trustee upon recelpt of instruments furnished
to the Security Trustee pursuant to the provisions of this Securlty
Agreement, shall examine the same to determine whether or not such
instruments conform to the requlirements of this Security Agreement.

6.2. Security Trustee's Liability. No provision of this
Security Agreement shall be construed to relieve the Security Trustee
from l1iability for its own negligent action, negligent fallure to
act, or 1ts own wilful misconduct, except that:

(a) wunless an Event of Default actually
known to the Security Trustee shall have occurred
and be continuing, the Security Trustee shall not
be liable except for the performance of such duties
as are specifically set forth in this Security
Agreement and no implied covenants or obligations
shall be read into this Security Agreement agalnst
the Securlty Trustee but the duties and obligations
of the Security Trustee shall be determined solely
by the express provisions of this Security Agreement;

(b) 1in the absence of bad faith on the part
of the Security Trustee, the Security Trustee may
rely upon the authenticlty of, and the truth of the
statements and the correctness of the opinilons
expressed in, and shall be protected in acting upon,
any resolution, any certificate signed by the Chairman
of the Board, President, Vice President, Treasurer or
Assistant Treasurer of any corporation or by the
general partner of any partnership or by the trustee
of a trust (an "Officer's Certificate"), any opinion
in writlng signed by legal counsel who shall be satis-
factory to the Security Trustee and who may be
independent counsel to the Debtor or the Lessee (an
"Opinion of Counsel"), any request, notice, consent,
walver, order, signature guaranty, notarial seal,
stamp, acknowledgment, verification, appraisal, report,
stock certificate or other paper or document believed
by the Security Trustee to be genuine and to have been
signed, affixed or presented by the proper party or
parties;

(e¢) 1in the absence of bad faith on the part of
the Security Trustee, whenever the Security Trustee,
or any of 1ts agents, representatives, experts or
counsel, shall consider it necessary or desirable
that any matter be proved or established, such matter
(unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be
conclusively proved and established by an Officer's
Certificate; provided, however, that the Security
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Trustee, or such agent, representative, expert or
counsel, may require such further and additional
evidence and make such further investigation as it
or they may conslder reasonable;

(@) the Security Trustee may consult with
counsel and the advice or opinion of such counsel
with respect to legal matters shall be full and
complete authorization and protection in respect of
any action taken or suffered hereunder in good faith
and in accordance with such advice or Opinion of Counsel;

(e) the Security Trustee shall not be liable
with respect to any action taken or omitted to be
taken by it in good faith in accordance with any
direction or request of the holders of the Notes;

(f) the Security Trustee shall not be liable
for any error of Jjudgment made in good faith by an
officer of the Securlity Trustee unless 1t shall be
proved that the Security Trustee was negligent in
ascertaining the pertinent facts;

(g) the Security Trustee shall not be deemed
to have knowledge of any Default or Event of Default
unless and until an officer of the Trust Division
of the Security Trustee who customarily handles
corporate trusts shall have actual knowledge thereof
or the Securlty Trustee shall have recelved written
advice thereof from the holder of any Note, the
Debtor or the Lessee;

(h) whether or not an Event of Default shall
have occurred, the Security Trustee shall not Dbe
under any obligation to take any action under this
Securlity Agreement which may tend to involve it
in any expense or liability, the payment of which
within a reasonable time is not, in its reasonable
opinion, assured to it by the security afforded
to it by the terms of this Security Agreement,
unless and until it is requested in writing so
to do by one or more holders of the Notes outstanding
hereunder and furnished, from time to time as 1t
may require, with reasonable security and indemnity;
and

(1) whether or not an Event of Default shall
have occurred, whenever it 1s provided in this
Security Agreement that the Security Trustee consent
to any act or omission by any person or that the
Securlity Trustee exercise its discretion in any
manner, the Security Trustee may (but need not)
seek the written acquiescence of the holders of at
least 66-2/3% in principal amount of the Notes then
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outstanding and, unless written evidence of such
acqulescence has been recelved by the Security
Trustee, 1t shall be fully Justified in refusing

so to consent or so to exercise 1ts discretion;
provided, however, holders of 66-2/3% in principal
amount of the Notes from time to time outstanding
shall have the right, upon furnishing to the Security
Trustee such indemnification as the Security Trustee
shall reasonably request, by an instrument in writing
dellvered to the Security Trustee, to determine which
of the remedies herein set forth shall be adopted and
to direct the time, method and place of conducting
all proceedings to be taken under the provisions of
this Securlty Agreement for the enforcement thereof
or of the Notes, but the Security Trustee shall have
the right to decline to follow any such direction if
the Security Trustee shall be advised by counsel that
the action or proceedings so directed may not lawfully
be taken or would be unJustly prejudicial to the
holders of the Notes not parties to such direction.

6.3. No Responsibility of Security Trustee for Recitals.
The recitals and statements contained herein and in the Notes shall
be taken as the recitals and statements of the Debtor, and the
Securlity Trustee assumes no responsibility for the correctness
of the same, nor shall the Security Trustee have any responsibility
for or any liability with respect to any disclosure, warranty,
representation or concealment or failure to disclose in connection
with the offering, solicitation, sale or distribution of the Notes
by the Debtor or by any other person.

The Security Trustee makes no representation as to the
validity or sufficlency of this Security Agreement, or of the Notes
secured hereby, the securlty hereby or thereby afforded, the title
of the Debtor to the Collateral or the description thereof, or the
filing or recording or registering of this Security Agreement or
any other document.

The Security Trustee shall not be concerned with or
accountable to anyone for the use or application of any deposited
moneys which shall be released or withdrawn in accordance with the
provisions of thils Security Agreement or of any property or securities
or the proceeds thereof whilch shall be released from the security
interest hereof 1n accordance with the provisions of this Security
Agreement.

6.4. Certain Limitations on Security Trustee's Rights
to Compensation and Indemnification. The Security Trustee agrees
that it shall have no right against any Purchaser or the holder
of any Note for the payment of compensation for 1ts services
hereunder or any expenses or disbursements incurred in connection
with the exerclse and performance of its powers and duties hereunder
or any indemnification against liabilities which it may incur in
the exerclse and performance of such powers and duties but on the
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contrary, shall look solely to the Debtor for such payment and
indemnification and that it shall have no lien on or security

interest in the Collateral as security for such compensation, expenses,
disbursements and indemnification except to the extent provided for

in Section 5.6(a) hereof.

6.5. Status of Moneys Received. All moneys received by
the Security Trustee shall, untll used or applied as herein provided,
be held in trust for the purposes for which they were received, but
need not be segregated in any manner from any other moneys, except
to the extent required by law, and may be deposited by the Security
Trustee under such general conditions as may be prescribed by law in
the Security Trustee's general banking department, and the Security
Trustee shall be under no liability for interest on any moneys
received by 1t hereunder.

6.6. Security Trustee May Hold Notes. The Security
Trustee and any affiliated corporation may become the owner of any
Note secured hereby and be interested in any financlal transaction
with the Debtor or any affiliated corporation, or the Security
Trustee may act as depositary or otherwlse in respect to other
securities of the Debtor or any affiliated corporation, all with
the same rights which it would have 1f not the Security Trustee.

6.7. Resignation of Security Trustee. The Security
Trustee may resign and be discharged from the trusts created hereby
by delivering notice thereof, by first-class mail, postage prepaid,
to the Debtor and all holders of the Notes at the time outstanding,
specifying a date (not earlier than 60 days after the date of such
notice) when such resignation shall take effect.

Such resignation shall take effect on the day specified
in such notice, unless previously a successor Security Trustee
shall have been appointed as provided in Section 6.9 in which event
such resignation shall take effect immediately upon the appointment
of such successor Security Trustee.

6.8. Removal of Security Trustee. The Security Trustee
may be removed at any time, for or without cause, by an instrument
or instruments 1n writing executed by the holders of a majority in
aggregate principal amount of the Notes at the time outstanding and
delivered to the Securlty Trustee with a copy to the Debtor,
specifying the removal and the date when 1t shall take effect.

6.9. Appointment of Successor Security Trustee. In case
at any time the Security Trustee shall resign or be removed or become
incapable of acting, a successor Security Trustee may be appointed
by the holders of a majority 1in aggregate principal amount of the
Notes at the time outstanding, by an instrument or instruments in
writing executed by such holders and filed with such successor
Security Trustee.

Until a successor Security Trustee shall be so appointed
by the holders of the Notes, the Debtor shall appoint a successor
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Security Trustee to 11l such vacancy, by an instrument in writing
executed by the Debtor and delivered to the successor Security
Trustee. If all or substantlally all of the Collateral shall be in
the possession of one or more receivers, trustees, liquidators or
assignees for the benefit of creditors, then such receivers, trustees,
custodians, liquidators or assignees may, by an instrument in writing
dellivered to the successor Securlty Trustee, appoint a successor
Securlty Trustee. Promptly after any such appointment, the Debtor,

or any such recelvers, trustees, custodians, liquldators or assignees,
as the case may be, shall give notice thereof by first-class mail,
postage prepald, to each holder of Notes at the time outstanding.

Any successor Securlty Trustee so appolnted by the Debtor,
or such receivers, trustees, custodians, liquidators or assignees
shall immediately and without further act be superseded by a successor
Security Trustee appointed by the holders of a majority in aggregate
principal amount of the Notes then outstanding. ‘

If a successor Security Trustee shall not be appointed
pursuant to this Section within 60 days after a vacancy shall have
occurred in the office of the Security Trustee, the holder of any
Note or such retiring Security Trustee (unless the retiring
Security Trustee 1s being removed) may apply to any court of
competent Jurisdiction to appoint a successor Security Trustee,
and such court may thereupon, after such notice, if any, as 1t may
conslder proper, appolint a successor Securlty Trustee.

6.10. Succession of Successor Security Trustee. Any
successor Securlty Trustee appolinted hereunder shall execute,
acknowledge and deliver to the Debtor, and the predecessor Security
Trustee an Instrument accepting such appointment, and thereupon such
successor Security Trustee, without any further act, deed, conveyance
or transfer, shall become vested with a security interest in the
Collateral, and with all the rights, powers, trusts, dutlies and
obligations of the predecessor Securlty Trustee 1in the trust here-
under, with like effect as 1f originally named as Security Trustee
herein.

Upon the request of any successor Securlity Trustee,
however, the Debtor and the predecessor Security Trustee shall
execute and deliver such instruments of conveyance and further
assurance and do such other things as may reasonably be required for
more fully and certainly vesting and confirming in such successor
Security Trustee a security 1lnterest in the Collateral and all such
rights, powers, trusts, duties and obligations of the predecessor
Security Trustee hereunder, and the predecessor Securlty Trustee
shall also assign and deliver to the successor Security Trustee any
property subjJect to the securlity interest of this Security Agreement
which may then be in its possession. .

Any Security Trustee which has resigned or been removed
shall nevertheless continue to retain the benefilt of the priority
with respect to the proceeds of the Collateral afforded to it by
Section 5.6(a) hereof.

-22-




6.11. Eligibility of Security Trustee. The Security
Trustee shall be a state or national bank or trust company in good
standing organized under the laws of the United States of America or
of the State of New York, Connectlcut or Illinols and having its
principal office in the City of New York, Hartford or Chicago,
having capital, surplus and undivided profits aggregating at least
$50,000,000, if there be such a bank or trust company willing and
able to accept such trust upon reasonable and customary terms.

In case the Security Trustee shall cease to be eligilble
in accordance with the provislons of this Section, the Securilty
Trustee shall resign immedlately in the manner and with the effect
specified in Section 6.7 hereof.

6.12. Successor Security Trustee by Merger. Any
corporation into which the Security Trustee may be merged or with
which it may be consolidated, or any corporation resulting from any
merger or consolidation to which the Security Trustee shall be a
party, or any state or national bank or trust company in any manner
succeeding to the corporate trust buslness of the Security Trustee
as a whole or substantially as a whole, if eligible as provided in
Section 6.11, shall be the successor of the Security Trustee
hereunder without the execution or filing of any paper or any
further act on the part of any of the parties hereto, anything to
the contrary contained hereln notwithstanding.

6.13. Co-Trustees. At any time, for the purpose of meeting
any legal requirements of any Jjurisdlction in which any part of the
Collateral may at the time be located, the Debtor and the Securlty
Trustee Jjointly shall have the power and shall execute and deliver
all instruments, to appoint one or more persons approved by the
Security Trustee, to act as co-trustee, or co-trustees, of all or
any part of the Collateral, and to vest 1n such person or persons,
in such capaclity, such title to the Collateral or any part thereof,
and such rights, powers, dutles, trusts or obligations as the Debtor
and the Security Trustee may consider necessary or desirable. If
the Debtor shall not have Jjoined in such appointment within 15 days
after the receipt by it of a request so to do, or 1n case an event
of default shall have occurred and be continulng, the Securilty
Trustee alone shall have power to make such appointment.

SECTION 7. LIMITATIONS OF LIABILITY.

Except as otherwise provided in Sectlion 2.2 hereof and the
Notes, anything in thils Security Agreement to the contrary notwith-
standing, neither the Secured Party nor the holder of any Note nor
the successors or assigns of any of sald persons, shall have any
claim, remedy or right to proceed against the Debtor in its individual
corporate capacity or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, officer
or director of the Debtor for the payment of any deficiency or any
other sum owing on account of the indebtedness evidenced by the
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Notes or for the payment of any liability resulting from the breach

of any representation, agreement or warranty of any nature whatsoever
in this Security Agreement, from any source other than the Collateral,
including the sums due and to become due under the Lease; and except
as provlided in Section 2.2 hereof and the Notes, the Secured Party by
the execution of thils Security Agreement and the holders of the Notes
by acceptance thereof, walve and release any personal 1liability of the
Debtor in 1its individual corporate capacity and any incorporator or
any past, present or future subscriber to the capital stock of, or
stockholder, officer or director of the Debtor for and on account of
such indebtedness or such lilability, and the Secured Party and the
holders of the Notes agree to look solely to the Collateral, including
the sums due and to become due under the Lease for the payment of said
indebtedness or the satisfaction of such liability; provided, however,
nothing herein contained shall limit, restrict or impair the rights of
the holders of the Notes to accelerate the maturity of the Notes upon
a default under thils Security Agreement; to bring sult and obtaln a
judgment against the Debtor on the Notes or to exercise all rights and
remedies provided under this Security Agreement or otherwlse realize
upon the Collateral.

SECTION 8. MISCELLANEQUS.

8.1. Successors and Assigns. Whenever any of the parties
hereto 1s referred to, such reference shall be deemed to include the
successors and assigns of such party; and all the covenants, premlses
and agreements in this Security Agreement contained by or on behalf
of the Debtor or by or on behalf of the Secured Party, shall bind
and inure to the benefit of the respective successors and assigns
of such parties whether so expressed or not.

8.2. Partial Invalidity. The unenforceability or
invalidity of any provision or provislons of this Security Agree-
ment shall not render any other provision or provisions herein
contalned unenforceable or invalid, provided that nothing contained
in this Section 8.2 shall be construed to be in derogation of any
rights or immunities of the Debtor in its individual capacity, or to
amend or modify any limitations or restrictions on the Secured Party
or the holder of any Note or their respective successors or assigns
under Sectlon 7 hereof.

8.3. Communications. All communications provided for
herein shall be in writing and shall be deemed to have been given
(unless otherwise required by the specific provisions hereof in
respect of any matter) when delivered personally or when deposited
in the United States mail, registered, postage prepaid, addressed
as follows:

If to the Debtor: URBANDALE PALM BEACH
CORPORATION NO. 2
3440 South Ocean Blvd.
Palm Beach, Florida

24



If to the Secured
Party: The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

or to the Debtor or the Secured Party at such other address as the
Debtor or the Secured Party may designate by notice duly given in
accordance with thls Section to the other partiles.

8.4. Release. The Secured Party shall release this
Securlity Agreement and the security interest granted hereby by
proper instrument or instruments upon presentation of satisfactory
evidence that all indebtedness hereby secured has been fully pald
or discharged.

8.5. Governing Law. This Security Agreement and the
Notes shall be construed in accordance with and governed by the
laws of the State of Connecticut; provided, however, that the Secured
Party shall be entitled to all the rights conferred by any Federal
statute, rule or regulation.

‘ 8.6. Counterparts. This Security Agreement may be
executed, acknowledged and delivered 1n any number of counterparts,
each of such counterparts constituting an original but all together
only one Security Agreement.

8.7. Headings. Any headings or captions preceding the
text of the several Sectlons hereof are intended solely for
convenience of reference and shall not constitute a part of this
Securlty Agreement nor shall they affect its meaning, construction
or effect.

IN WITNESS WHEREOF, the Debtor has caused this Security
Agreement to be executed and The Connecticut Bank and Trust
Company, in evidence of its acceptance of the trusts hereby created,
has caused this Security Agreement to be executed on its behalf by
one of 1ts authorlzed officers and 1ts corporate seal to be hereunto
affixed, all as of the day and year first above written.

- T -

URBANDALE PALM BEACH DEVELOPMENT

CORPORATIOTﬁ%i%/?
~ By Lz/// Aﬂﬁ//q;\_
/

Its e
7

7

DEBTOR
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[SEAL]

ATTEST:

Secretary
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THE CONNECTICUT BANK AND TRUST

SECURED PARTY
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Fad T s
by eaed

On this /2 day of szzaaqébJ , 1979, before me

personally appeared > to me personally

kn7@m, ¥ho Peing by me duly sworn, says that he is a
LeLe of URBANDALE PALM BEACH DEVELOPMENT CORPORATION

NO. 2, that one of the seals affixed to the foregolng instrument is
the corporate seal of said corporation, that sald instrument was signed
and sealed on behalf of sald corporation by authority of its Board of

Directors; and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of sail coppoi;;%oZQK//"

e A~ Kb €

5 'z
5-;3:;& ST / Yotary Public
£ (SEAL) . £

2% - T - Y =

— A ~

z "~ n AT LARGE

% 7 3 RY PUBLIC, STATE OF FLORIDA

%%,wagqpm%ﬁsion explres: Nﬁ&CWW$mNummsmn16w&

: BONDED BY USF &G

STATE OF CONNECTICUT )
) SS

COUNTY OF HARTFORD )

On this [;bz day of ZQZCew»LéLZY' , 1979, before me

personally appeared DONALD E. SMITH s to me personally
known, who beling by me duly sworn, says that he is a Aﬁﬂﬂﬂﬂ%?EJmBmﬂH

of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing Instrument 1s the corporate seal of

sald corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors; and he

acknowledged that the execution of the foregging instrumen wa
free act and deed of said corporation.;fﬁiszi///

Notary Publfc-

(SEAL) BARBARA S, KACICH -
NOTARY PUBLIC '
My commission expires: MY COMMISSION EXPIRES MARCH 31; 1987
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Number of

Items

19

DESCRIPTION OF EQUIPMENT

Description

Insulated Rallroad
Tank Cars Manufactured
by Richmond Tank Car
Company

APPENDIX 1
(to Security Agreement)

Identifying
Mark and
Numbers (Both
Inclusive)

BCDX 453, 454,
458, 468, u72,
477, 478, 480,
487, 488, 489,
491, 492, 497,
499 ’

456,
474,
486,
490,
and



